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H-19 Organizational Conflict of Interest

@ Purpose. The primary purpose of this clauseisto aid in ensuring that: (1) the
Contractor’ s objectivity and judgement are not biased because of its past, present, or currently planned
interests (financial, contractual, organizational, or otherwise) which relate to work under this contract; (2)
the Contractor does not obtain an unfair competitive advantage by virtue of its access to non-public
information regarding the Government’s program plans and actua or anticipated resources, and (3) by
virtue of its access to proprietary information belonging to others, the Contractor does not obtain any unfair
competitive advantage.

(b) Scope. The restrictions described herein shall apply to performance or partici  pation by
the Contractor and any of its affiliates or their successorsin interest (hereinafter collectively referred to as
(“contractor™ ) in the activities covered by this clause as prime contractor, subcontractor, cosponsor, joint
venturer, consultant, or in any similar capacity.

(1) Maintenance of Objectivity. The Contractor shall be ineligible to participate in any capacity in
contracts, subcontracts, or proposals, therefore (solicited or unsolicited) which stem directly from the
Contractor’ s performance of work under this contract or are directly related to this contract; for example,
contracts under the same Project, Program or SBIR and TRP Programs. Furthermore, unless so directed in
writing by the Contracting Officer, the Contractor shall not perform any services under this contract on any
of its own products or services, or the products or services of another firm if the Contractor is, or has been
substantially involved in their development or marketing.

2 Access To and Use of Government Information.  If the Contractor, in the
performance of the contract, obtains access to information including but not limited to plans, policies,
reports, studies, financial plans, data, or information that is source selection information (as defined in FAR
3.104-3) that is relevant to the contract but is not available to all competitors, and such information would
assist that contractor in obtaining the contract, if it has not been released or otherwise made available to the
public, the Contractor agrees that without prior written approval of the Contracting Officer, it shall not: (a)
use such information for any private purposes unless the information has been released or otherwise made
available to the public; (b) compete for or accept work based on such information for a period of six
months after the completion of this contract, or until such information is released or otherwise made
available to the public, whichever occurs last; () submit an unsolicited proposal to the Government which
is based on such information until one year after such information is released or otherwise made available
to the public; and (d) release such information unless such information has previousy  been released or
otherwise made available to the public by the Government.

3 Access To and Protection of Proprietary Information. The Contractor agrees
that, to the extent it receives or is given access to proprietary data, trade secrets, or other confidential or
privileged technical, business, or financial information, or information that is marked a source selection
information (hereinafter referred to a“proprietary data’) under this contract, it shall treat such information
in accordance with any restrictions imposed on such information by the owner of the information or under
FAR 31.104 or the Procurement Integrity Act (41 U.S.C.§ 423).

The Contractor further agrees to enter into a written agreement for the protection of the proprietary data of
others and to exercise diligent effort to protect such proprietary data from unauthorized use or disclosure.
In addition, the Contractor shall obtain from each employee who has access to proprietary data under this
contract, awritten agreement which shall in substance provide that such employee shall not, during hisher
employment by the Contractor or thereafter, disclose to others or use for their benefit, proprietary data
received in connection with the work under this contract.

The contractor who obtains proprietary and source selection information by acquiring the services of
marketing consultants (as defined by FAR 9.501) which, if used in connection with an acquisition, may
give the contractor an unfair competitive advantage, shall treat the information asin paragraph (2) above.
Contractors should make inquiries of marketing consultants to ensure that the marketing consultant has
provided no unfair competitive advantage.



(© Subcontracts. The Contractor shall include this clause, including this paragraph, in all
consulting agreements and subcontracts of any tier unless directed otherwise by the Contracting Officer.
The terms “contract”, “contractor”, and “contracting officer” will be appropriately modified to preserve the
Government’ srights.

(d) Representations and Disclosures.

@ The Contractor represents that it has disclosed to the Contracting Officer, prior
to award, al facts relevant to the existence to potential existence of organizational conflict of interest as
that term is used in FAR Subpart 9.5.

)] The Contractor agrees that if after in discovers an organizational conflict of
interest with respect to this contract, a prompt and full disclosure shall be made in writing tot the
Contracting Officer which shall include a description of the action the Contractor has taken or proposes to
take to avoid or mitigate such conflicts.

(e Remedies and Waiver.

(@0} For breach of any of the above restrictions or for nondisclosure or
misrepresentation of any relevant facts required to be disclosed concerning this contract, the Government
may terminate this contract for default, disqualify the Contractor for subsequent related contractual efforts,
and pursue such other remedies as may be permitted by law or this contract. 1f, however, in compliance
with this clause, the Contractor discovers and promptly reports an organizational conflict of interest (or the
potential therefore) subsequent t contract award, the Contracting Officer may terminate this contract for
convenience if such termination is deemed to be in the best interest of the Government.

2 The parties recognize that this clause has potentia effects which will survive the
performance of this contract and that it isimpossible to foresee each circumstance to which it might be
applied in the future. Accordingly, the Contractor may at any time seek a waiver form the Contracting
Officer by submitting a full written description of the requesting waiver and the reasons in support thereof.
If it is determined to be in the best interests of the Government, the Contracting Officer will grant such a
waiver in writing.

)] Modifications.  Prior to a contract modific ation, when the Statement of Work is
changed to add new work or the period of performance is significantly increased, the Contracting Officer
will request and the Contractor is required to submit either an organizational conflict of interest disclosure
or an update of the previously submitted disclosure or representation.

Section | Contract Clauses
€) FAR 52.252-02 CLAUSES INCORPRATED BY REFERENCE (JUN 88)

This contract incorporates one or more clauses by reference, with the same force and effect as if
they were givenin full text. Upon request, the Contracting Officer will make full text available.



The following is a breakdown of the number of personnel required for each task and which
facilities, by task, are owned by the government and which are to be leased by the contractor
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